COUNTY OF MONTEREY STANDARD AGREEMENT
(NOT TO EXCEED $100,000)

This Agreement is made by and between the County of Monterey, a political subdivision of the
State of California (hereinafter “County”) and:

HdL Software LLC ,
(hereinafter *CONTRACTOR”™).

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties
agree as follows:

1.0 GENERAL DESCRIPTION.

1.01 The County hereby engages CONTRACTOR to perform, and CONTRACTOR hereby
agrees to perform, the services described in Exhibit A in conformity with the terms of this
Agreement. The goods and/or services are generally described as follows:

Provide Hq| Prime web application module that allows customers to conduct
business with the County 24 hrs/day, 7 days/week for Business License and
Transient Occupancy Tax registration and payment requirements.

2.0 PAYMENT PROVISIONS.

201 County shall pay the CONTRACTOR in accordance with the payment provisions set forth
in Exhibit A, subject to the limitations set forth in this Agreement. The total amount
payable by County to CONTRACTOR under this Agreement is not to exceed the sum of
$ 68,500

3.0 TERM OF AGREEMENT.

3.01 The term of this Agreement is from _June 1, 2016 to

May 31, 2018 , unless sooner terminated pursuant to the terms of this

Agreement. This Agreement is of no force or effect until signed by both CONTRACTOR

and County and with County signing last, and CONTRACTOR may not commence work
before County signs this Agreement.

3.02 The County reserves the right to cancel this Agreement, or any extension of this
Agreement, without cause, with a thirty day (30) written notice, or with cause immediately.

4.0 _SCOPE OF SERVICES AND ADDITIONAL PROVISIONS.

4.01 The following attached exhibits are incorporated herein by reference and constitute a part of
this Agreement:

Exhibit A  Scope of Services/Payment Provisions

Exhibit A.1-- 04/11/2016 Proposal Prime with Web Module

Exhibit A.2— Scope of Service

Exhibit A.3— Vendor Terms and Conditions
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5.0 _ PERFORMANCE STANDARDS.

5.01

5.02

5.03

CONTRACTOR warrants that CONTRACTOR and CONTRACTOR's agents, employees,
and subcontractors performing services under this Agreement are specially trained,
experienced, competent, and appropriately licensed to perform the work and deliver the
services required under this Agreement and are not employees of the County, or immediate
family of an employee of the County.

CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe
and skillful manner and in compliance with all applicable laws and regulations. All work
performed under this Agreement that is required by law to be performed or supervised by
licensed personnel shall be performed in accordance with such licensing requirements.

CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary to carry out the terms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR shall not use County premises, property (including
equipment, instruments, or supplies) or personnel for any purpose other than in the
performance of its obligations under this Agreement.

6.0  PAYMENT CONDITIONS.

6.01

6.02

6.03

6.04

Prices shall remain firm for the initial term of the Agreement and, thereafter, may be
adjusted annually as provided herein. The County does not guarantee any minimum or
maximum amount of dollars to be spent under this Agreement.

Negotiations for rate changes shall be commenced, by CONTRACTOR, a minimum of
ninety days (90) prior to the expiration of the Agreement. Rate changes are not binding
unless mutually agreed upon in writing by the County and the CONTRACTOR.

Invoice amounts shall be billed directly to the ordering department.

CONTRACTOR shall submit such invoice periodically or at the completion of services, but
in any event, not later than 30 days after completion of services. The invoice shall set forth
the amounts claimed by CONTRACTOR for the previous period, together with an itemized
basis for the amounts claimed, and such other information pertinent to the inveice. The
County shall certify the invoice, either in the requested amount or in such other amount as
the County approves in conformity with this Agreement, and shall promptly submit such
invoice to the County Auditor-Controller for payment. The County Auditor-Controller shall
pay the amount certified within 30 days of receiving the certified invoice.

7.0 TERMINATION.

7.01

7.02

During the term of this Agreement, the County may terminate the Agreement for any
reason by giving written notice of termination to the CONTRACTOR at least thirty (30)
days prior to the effective date of termination. Such notice shall set forth the effective date
of termination. In the event of such termination, the amount payable under this Agreement
shall be reduced in proportion to the services provided prior to the date of termination.

The County may cancel and terminate this Agreement for good cause effective immediately
upon written notice to CONTRACTOR. “Good cause” includes the failure of
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7.03

CONTRACTOR to perform the required services at the time and in the manner provided
under this Agreement. If County terminates this Agreement for good cause, the County
may be relieved of the payment of any consideration to CONTRACTOR, and the County
may proceed with the work in any manner, which County deems proper. The cost to the
County shall be deducted from any sum due the CONTRACTOR under this Agreement.

The County’s payments to CONTRACTOR under this Agreement are funded by local, state
and federal governments. If funds from local, state and federal sources are not obtained and
continued at a level sufficient to allow for the County’s purchase of the indicated quantity
of services, then the County may give written notice of this fact to CONTRACTOR, and
the obligations of the parties under this Agreement shall terminate immediately, or on such
date thereafier, as the County may specify in its notice, unless in the meanwhile the parties
enter into a written amendment modifying this Agreement.

8.0 INDEMNIFICATION.

8.01

Contractor shall indemnify, defend, and hold harmless the County of Monterey (hereinafter
“County”™), its officers, agents and employees from any claim, liability, loss, injury or
damage arising out of, or in connection with, performance of this Agreement by Contractor
and/or its agents, employees or sub-contractors, excepting only loss, injury or damage
caused by the negligence or willful misconduct of personnel employed by the County. It is
the intent of the parties to this Agreement to provide the broadest possible coverage for the
County. The Contractor shall reimburse the County for all costs, attorneys’ fees, expenses
and liabilities incurred with respect to any litigation in which the Contractor is obligated to
indemnify, defend and hold harmless the County under this Agreement.

9.0 INSURANCE REQUIREMENTS.

9.01

9.02

9.03

Evidence of Coverage:

Prior to commencement of this Agreement, the Contractor shall provide a “Certificate of
Insurance” certifying that coverage as required hercin has been obtained. Individual
endorsements executed by the insurance carrier shall accompany the certificate. In
addition, the Contractor upon request shall provide a certified copy of the policy or policies.

This verification of coverage shall be sent to the County’s Contracts/Purchasing
Department, unless otherwise directed. The Contractor shall not receive a “Notice to
Proceed” with the work under this Agreement until it has obtained all insurance required
and the County has approved such insurance. This approval of insurance shall neither
relieve nor decrease the liability of the Contractor.

Qualifving Insurers:

All coverage’s, except surety, shall be issued by companies which hold a current policy
holder’s alphabetic and financial size category rating of not less than A~ VII, according to
the current Best’s Key Rating Guide or a company of equal financial stability that is
approved by the County’s Purchasing Manager.

Insurance Coverage Requirements: Without limiting CONTRACTOR s duty to indemnify,
CONTRACTOR shall maintain in effect throughout the term of this Agreement a policy or
policies of insurance with the following minimum limits of liability:
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Commercial General Liability Insurance, including but not limited to premises and
operations, including coverage for Bodily Injury and Property Damage, Personal Injury,
Contractual Liability, Broad form Property Damage, Independent Contractors, Products and
Completed Operations, with a combined single limit for Bodily Injury and Property
Damage of not less than $1,000,600 per occurrence.
(Note: any proposed modifications to these general liability insurance requirements shall
be attached as an Exhibit hereto, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County

approval.)
Business Automobile Liability Insarance, covering all motor vehicles, including owned,

leased, non-owned, and hired vehicles, used in providing services under this Agreement,
with a combined single limit for Bodily Injury and Property Damage of not less than
$500,000 per occurrence.
(Note: any proposed modifications to these awfo insurance requiremenis shall be
attached as an Exhibit herefo, and the section(s) above that are proposed as not
applicable shall be lined out in blue ink. All proposed modifications are subject to County
approval.)

Workers’ Compensation Insurance, if CONTRACTOR employs others in the
performance of this Agreement, in accordance with California Labor Code section 3700

and with Employer’s Liability limits not Jess than $1,000,000 each person, $1,000,000 each
accident and $1,000,000 each disease.
(Note: any proposed modifications 1o these workers’ compensation insurance
requirements shall be attached as an Exhibit hereto, and the section(s) above that are
proposed as not applicable shall be lined out in blue ink. All proposed maodifications are
subject to County approval )

Professional Liability Insurance, if required for the professional services being provided,
(e.g., those persons authorized by a license to engage in a business or profession regulated
by the California Business and Professions Code), in the amount of not less than
$1,000,000 per claim and $2,000,000 in the aggregate, to cover liability for malpractice or
errors or omissions made in the course of rendering professional services. If professional
liability insurance is written on a “claims-made” basis rather than an occurrence basis, the
CONTRACTOR shall, upon the expiration or earlier termination of this Agreement, obtain
extended reporting coverage (“tail coverage™) with the same liability limits. Any such tail
coverage shall continue for at least three years following the expiration or earlier
termination of this Agreement.

(Note: any proposed modifications to these insurance requirements shall be

attached as an Exhibit hereto, and the section(s) above that are proposed as not

applicable shall be lined out in blue ink. All proposed modifications are subject to County

approval )

9.04 Other Requirements:

All insurance required by this Agreement shall be with a company acceptable to the County
and issued and executed by an admitted insurer authorized to transact Insurance business in
the State of California. Unless otherwise specified by this Agreement, all such insurance
shall be written on an occurrence basis, or, if the policy is not written on an occurrence
basis, such policy with the coverage required herein shall continue in effect for a period of
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three years following the date CONTRACTOR completes its performance of services under
this Agreement.

Each liability policy shall provide that the County shall be given notice in writing at least
thirty days in advance of any endorsed reduction in coverage or limit, cancellation, or
intended non-renewal thereof. Each policy shall provide coverage for Contractor and
additional insureds with respect to claims arising from each subcontractor, if any,
performing work under this Agreement, or be accompanied by a certificate of insurance
from each subcontractor showing each subcontractor has identical insurance coverage to the
above requirements,

Commercial general liability and automobile liability policies shall provide an

endorsement naming the County of Moanterey, its officers, agents, and employees as
Additional Insureds with respect to liability arising out of the CONTRACTOR’S work,

including ongoing and completed operations, and shall further provide that such insurance
is primary insurance to any insurance or self-insurance maintained by the County and that
the insurance of the Additional Insureds shall not be called upon to contribute to a loss
covered by the CONTRACTOR’S insurance. The required endorsement form for
Commercial General Liability Additional Insured is ISO Form CG 20 10 11-85 or CG 20
10 10 01 in tandem with CG 20 37 10 01 (2000). The required endorsement form for
Automobile Additional Insured endorsement is ISO Form CA 20 48 02 99,

Prior to the execution of this Agreement by the County, CONTRACTOR shall file
certificates of insurance with the County’s contract administrator and County’s
Contracts/Purchasing Division, showing that the CONTRACTOR has in effect the
insurance required by this Agreement. The CONTRACTOR shall file a new or amended
certificate of insurance within five calendar days after any change is made in any insurance
policy, which would alter the information on the certificate then on file. Acceptance or
approval of insurance shall in no way modify or change the indemnification clause in this
Agreement, which shall continue in full force and effect.

CONTRACTOR shall at all times during the term of this Agreement maintain in force the -
insurance coverage required under this Agreement and shall send, without demand by
County, annual certificates to County’s Contract Administrator and County’s
Contracts/Purchasing Division. If the certificate is not received by the expiration date,
County shall notify CONTRACTOR and CONTRACTOR shall have five calendar days to
send in the certificate, evidencing no lapse in coverage during the interim. Failure by
CONTRACTOR to maintain such insurance is a default of this Agreement, which entitles
County, at its sole discretion, to terminate this Agreement immediately.

10.0 RECORDS AND CONFIDENTIALITY.

10.01 Confidentiality. CONTRACTOR and its officers, employees, agents, and subcontractors
shall comply with any and all federal, state, and local laws, which provide for the
confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR shall promptly
transmit to County any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by
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CONTRACTOR in the performance of this Agreement except for the sole purpose of
carrying out CONTRACTOR s obligations under this Agreement.

10.02 County Records. When this Agreement expires or terminates, CONTRACTOR shall
return to County any County records which CONTRACTOR used or received from County

to perform services under this Agreement.

10.03 Maintenance of Records. CONTRACTOR shall prepare, maintain, and preserve all
reports and records that may be required by federal, state, and County rules and regulations
related to services performed under igis Agreement. CONTRACTOR shall maintain such
records for a period of at least “years after receipt of final payment under this
Agreement. If any litigation, claim, negé%&?ﬁon, audit exception, or other action relating to
this Agreement is pending at the end of the three year period, then CONTRACTOR shall
retain said records until such action is resolved.

10.04 Access to and Audit of Records, The County shall have the right to examine, monitor and

audit all records, documents, conditions, and activities of the CONTRACTOR and its
subcontractors related to services provided under this Agreement. Pursuant to Government
Code section 8546.7, if this Agreement involves the expenditure of public funds in excess
of $10,000, the parties to this Agreement may be subject, at the request of the County or as
part of any audit of the County, to the examination and audit of the State Auditor pertaining
to matters connected with the performance of this Agreement for a period of three years
after final payment under the Agreement.

11.0 NON-DISCRIMINATION.

11.01 During the performance of this Agreement, CONTRACTOR, and its subcontractors, shall
not unlawfully discriminate against any person because of race, religious creed, color, sex,
national origin, ancestry, physical disability, mental disability, medical condition, marital
status, age (over 40), or sexual orientation, either in CONTRACTOR’s employment
practices or in the furnishing of services to recipients, CONTRACTOR shall ensure that the
evaluation and treatment of its employees and applicants for employment and all persons
receiving and requesting services are free of such discrimination, CONTRACTOR and any
subcontractor shall, in the performance of this Agreement, fulty comply with all federal,
state, and local laws and regulations which prohibit discrimination. The provision of
services primarily or exclusively to such target population as may be designated in this
Agreement shall not be deemed to be prohibited discrimination.

12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS.

12.01 If this Agreement has been or will be funded with monies received by the County pursuant
to a contract with the state or federal government in which the County is the grantee,
CONTRACTOR will comply with all the provisions of said contract, to the extent
applicable to CONTRACTOR as a subgrantee under said contract, and said provisions shall
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be deemed a part of this Agreement, as though fully set forth herein. Upon request, County
will deliver a copy of said contract to CONTRACTOR, at no cost to CONTRACTOR.

13.0 INDEPENDENT CONTRACTOR.

13.01 In the performance of work, duties, and obligations under this Agreement, CONTRACTOR
is at all times acting and performing as an independent contractor and not as an employee of
the County. No offer or obligation of permanent employment with the County or particular
County department or agency is intended in any manner, and CONTRACTOR shall not
become entitled by virtue of this Agreemenit to receive from County any form of employee
benefits including but not limited to sick leave, vacation, retirement benefits, workers’
compensation coverage, insurance or disability benefits,. CONTRACTOR shall be solely
liable for and obligated to pay directly all applicable taxes, including federal and state
income taxes and social security, arising out of CONTRACTOR’s performance of this
Agreement. In connection therewith, CONTRACTOR shall defend, indemnify, and hold
County harmless from any and all liability which County may incur because of
CONTRACTOR s failure to pay such taxes.

14.0 NOTICES.

14.01 Notices required under this Agreement shall be delivered personally or by first-class,
posiage pre-paid mail to the County and CONTRACTOR’S contract administrators at the

addresses listed below:

FOR COUNTY:

Sean Gomes, Finance Systems Manager

FOR CONTRACTOR:

Robert Gray, President

Name and Title

Treasurer-Tax Collector
168 W. Alisal Street, 1st Floor
Salinas, CA 93801

Name and Title

Hdi. Software LLC
1340 Valley Vista Drive
Diamond Bar, CA 91765

Address
(831)755-5436

Address
(888)861-0220

Phone

Phone

15.0 MISCELLANEOUS PROVISIONS.

15.01 Conflict of Interest. CONTRACTOR represents that it presently has no interest and agrees
not to acquire any interest during the term of this Agreement, which would directly, or
indirectly conflict in any manner or to any degree with the full and complete performance
of the services required to be rendered under this Agreement.

15.02 Amendment. This Agreement may be amended or modified only by an instrument in
writing signed by the County and the CONTRACTOR.
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15.03

15.04

15.05

15.06

15.07

15.08

15.09

15.10

15.11

15.12

15.13

15.14

Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions
of this Agreement shalil not be construed as a waiver of any other terms or conditions in this
Agreement.

Contractor. The term “CONTRACTOR” as used in this Agieement includes
CONTRACTOR’s officers, agents, and employees acting on CONTRACTOR’s behalf in
the performance of this Agreement.

Disputes, CONTRACTOR shall continue to perform under this Agreement during any
dispute.

Assignment and Subcontracting. The CONTRACTOR shall not assign, sell, or otherwise
transfer its interest or obligations in this Agreement without the prior written consent of the
County. None of the services covered by this Agreement shall be subcontracted without the
prior written approval of the County. Notwithstanding any such subcontract,
CONTRACTOR shall continue to be liable for the performance of all requirements of this
Agreement.

Successors and Assigns. This Agreement and the rights, privileges, duties, and obligations
of the County and CONTRACTOR under this Agreement, to the extent assignable or
delegable, shall be binding upon and inure to the benefit of the parties and their respective
successors, permitted assigns, and heirs.

Compliance with Applicable Law. The parties shall compiy with all applicable federal,
state, and local laws and regulations in performing this Agreement.

Headings. The headings are for convenience only and shall not be used to interpret the
terms of this Agreement.

Time is of the Essence, Time is of the essence in cach and all of the provisions of this
Agreement.

Governing Law. This Agreement shall be governed by and interpreted under the laws of
the State of California.

Non-exclusive Agreement. This Agreement is non-exclusive and both County and
CONTRACTOR expressly reserve the right to contract with other entities for the same or

similar services,

Construction of Agreement. The County and CONTRACTOR agree that each party has
fully participated in the review and revision of this Agreement and that any rule of
construction to the effect that ambiguities are to be resolved against the drafting party shall
not apply in the interpretation of this Agreement or any amendment to this Agreement.

Counterparts. This Agreement may be executed in two or more counterparts, each of which
shall be deemed an original, but all of which together shall constitute one and the same

Agreement.

Revised 09/28/12 8 of 10 Agreement ID: HdL Software LLc

Termm: 08/01/2016 --05/31/2018
Not to exceed $68,500



15.15 Authority. Any individual executing this Agreement on behalf of the County or the
CONTRACTOR represents and warrants hereby that he or she has the requisite authority to
enter into this Agreement on behalf of such party and bind the party to the terms and
conditions of this Agreement.

15.16 Integration. This Agreement, including the exhibits, represent the entire Agreement
between the County and the CONTRACTOR with respect to the subject matter of this
Agreement and shall supersede all prior negotiations, representations, or agreements, either
written or oral, between the County and the CONTRACTOR as of the effective date of this
Agreement, which is the date that the County signs the Agreement.

15.17 Interpretation of Conflicting Provisions. In the event of any conflict or inconsistency
between the provisions of this Agreement and the Provisions of any exhibit or other
attachment to this Agreement, the provisions of this Agreement shall prevail and control.
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16.0 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR have executed this Agreement as of the day
and year written below.

co OF MONTEREY CONTRACTOR

By: % VARl // //L/' Hdl Software, LLC
ontr rcfllasmg Officer Contractor’s Business Name*

Date: (Y %/ (/ y g
By: By: /

Department Head (if applicable) (S-gnature r, President, or

sident)*
Date:
ﬂdéf/;é Sray, /?-cszd’wf

Approved as to Form' Name ard Title

By: Hosest 1R, //@tm_ Date: 64/ 20/’é

[
Date: 6//5 7unty Counse

By:

(Signav ” f Secrelmy, Asst Secretary, CFQ,
Treasurer or Asst. Treasurer)*

leyd e Lamess , Portpa—

Name and Title

ontroller
.‘\\i“'ﬂ Date; é{/ 7// /é

Approved as to Fiscal

By:

Date:

Approved as to Liability Provisions®

By:

Risk Management
Date:

*INSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corporations, the full
legal name of the corporation shall be set forth above together with the signatures of two specified officers. If
CONTRACTOR is a parinership, the name of the partnership shall be set forth above together with the signature of a
pariner who has authority to execute this Agreement on bebalf of the partnership. If CONTRACTOR is contracting in an
individual capacity, the individual shall set forth the name of the business, if any, and shall personally sign the Agreement.

! Approval by County Counsel is required
*Approval by Auditor/Controller is required
*Approval by Risk Management is required only if changes are made in sections 7 or 8
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Monterey County, CA

4/11/2016 Proposal
Prime with Web Module

Submitted by:
HdL Software LLC

1340 Valley Vista Dr
Diamond Bar, CA 91765
www . hdlcompanies.com

Contact:

Robert Gray

COMPANIES 909.861.4335

rgray@hdlcompanies.com




Exhibit A.1

Thank you for the opportunity to present this proposal for HdlL's services. This proposal is valid
until June 24, 2016.

@ This service option will migrate the County to HdL's Prime solution, and is inclusive of all costs
required to successfully complete the project.

Service Compensation
HdL Prime + Web Module $31,500.00 (3 users)
4 Additional Users $2,500.00
{Mscounted from standard pricing of $10,000)
Implementation/Configuration/Project $5,500.00
Management
Data Conversion $7,000.00 (40 hrs max)
Integration to Heartland payment gateway $5,000.00
Standard Reports/Lists/Forms Included
File Scanner Integration Included
QR Code Automation Included
Training 8 hours of user training included. Add’l
days available at $1,800/day.
Travel Costs (billed at cost, not to exceed $1,250)
Finance System IntegEtion Included (nightiy file export)
Total One Time Costs $51,500.00
Recurring Costs
Annual Use Fee $8,500.00 annually
(system updates, support, use rights)

The HdL Prime System includes the following: Software license, installation, impiementation, camplete review of existing
operation, fees, penalties, municipal code, standard reports/forms/letters, data conversion, and training. It also includes the
web renewal module, new application module, installation and implementation.

We custom tailor our services as needed to best meet your unique requirements. I am confident
we can help you to provide a high level of customer service while improving operational efficiency
and revenue collections. HdL’s Prime solution will provide you a solid foundation to facilitate both
your current and future revenue management needs. Should you have any questions, please
contact me at 888.861.0220 or by email at rgray@hdlcompanies.com.

Sincerely,

Pl

Robert Gray
President
HdL Software
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Exhibit A.2

EXHIBIT A.2 - SCOPE OF

SERVICE

1. Prime Software System
1.1. County Management Support - HdlL will assist the County in evaluating current policies and pracedures

in grder to
implement

enhance operatignal efficiency. This may include suggestions to redesign forms/reports,
new processes, or adopt new strategies for improving communication with the business

community and other County departments.

1.2. Data Conversion - HdL will convert the County’s existing data. If County is migrating from Hdl “Classic”
Business License, County will provide a current backup of the existing Microsaft Access or Microsoft SQL
Server HdL database. |f County is converting from another vendor’s software, the County agrees to provide
its current data in ASCII delimited fite format, SQL Sefver backup, or another format agreed upon between
HdL and the County; along with a file layout detailing the content of the file. This data will be required a
minimum of two times during the conversion process. The County understands that the second {and any
subseguent) data set must be provided in the same format and layout as the first data set. Any
inconsistencies between the first and second data sets will result in a delayed installation date and
additional charges for conversion.

1.3. Implementation
1.3.1. HdL's responsibilities

1.3.1.1.

1.3.1.2

1.3.1.3.

13.1.4.

Project manager - HdlL will provide a project manager (PM} to guide the software
implementation process. The primary responsibility for the HdL PM is to ensure successful and
timely completion of each step of the software implementation schedule. The HdL PM will
work closely with the County's designated project manager to define the software
implementation schedule, identify County needs and configure the software accordingly,
validate the data conversion, provide user training, and generally shepherd the County through
the software implementation process.

IT support - Hdb will provide a dedicated IT staff member to provide IT support during the
software implementation process. This individual will provide the necessary instruction and
assistance in order to install the software in the County's computing environment, and will
provide any needed technical support.

Training - HdL will provide software training as defined in the agreed upon software
implementation schedule. This generally consists of two separate training sessions. The size
and participants of each training session will be determined by the HdlL PM and the County’s
designated project manager.

Lser manual - HdL will provide access to a digital copy of the software user manual. The County
may use the manual as needed for internal use by County staff. The user manual contains
proprietary and confidential information, and as such is bound by the confidentiality portion
of the agreement. The user manual may not in any circumstances be distributed to any 3™
party or any individual that is not a current County staff member responsible for using or
maintaining the software.

1.3.2. County's responsibilities

13.2.1.

13.2.2,

Project manager - The County will designate a staff member to serve as the County's project
manager {(PM). This individual must be intimately involved in the daily business processes
which the software will automate, and be empowered to make, or guickly secure from
management, decisions required for the implementation of the software. The primary
responsibility for the County PM is to ensure that all County responsibilities during the software
implementation are met according to the agreed upon software implementation schedule. The
County PM will be instrumental in the successful implementation of the software; working
ctosely with the HdL PM to verify data conversion, review and approve reports, establish
business rules, and configure all aspects of the software.

IT support - The County will designate an IT staff member to work with HdL staff throughout
the software implementation process. This individual must be knowledgeable about the
County's computing environment and be authorized to manage the SQL Server database and
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install and configure software on the network server and workstations. The primary
responsibility of the County’s IT designee is to provide data to Hdl for conversion {if required),
install the SQL Server database, and install the software in the County's computing
envirgnment.

1.3.3. Schedule — The default timeline for complete implementation {including “Go Live”) of the software
is approximately 60 days from the start of implementation. When the Agreement is signed by all
parties, HAL will immediately work with the County to establish a specific implementation schedule.

1.4. Payment Gateway - For online payment functionality HdL's sclutions include built in payment gateway
services supporting both credit card and eCheck transactions. If 2 different payment gateway is required,
there will be a 55,000 development cost to establish the custom payment gateway integration.

1.5. Maintenance and Support

1.5.1. Customer Support - HdL will provide customer support by telephone, email and the web during
the term of the Agreement. In the United States, no charge support is available as follows: For
customer support between the hours of 8:00 am and 5:00 pm Pacific time, Monday through Friday,
email support@hdicompanies.com or call the HdL offices at {909) 861-4335 and ask for software
support. For technical support before 8:00 am or after 5:00 pm Pacific time, Monday through
Friday (or anytime Saturday), email 911@hdlcompanies.com and an HdL staff member will be
paged. Please only include your name, agency and contact # in emails to 311@hdlcompanies.com.
You will be contacted as soon as possible.

1.5.2. Support Policy Regarding Reports - HdL provides a number of reports with the installation of the
software, These reports are developed using Crystal Reports and fall into one of two categories,
standard or HdL custom developed. HdL provides support on both standard and HdL custom
developed reports, provided that the reports have not been moedified by the client or other third
party. As part of support, HdL will make minor modifications to reports as needed by the County.
This includes change of loge, phone #, address, signatures, and minor text edits. Other report edits
and modifications requested by the County may not be covered under the Software Use Fee, and
will be developed on a time and material basis at the current rate.

1.5.3. Software Upgrades - Except to the extent that upgrades of the software include new modules or
features not previously offered as part of the software as of the date hereof, County is entitled to
upgrades of the software within the terms of the Agreement. Though rare, additional costs may
apply depending on the extent of the upgrade. Potential additional costs include training,
consulting, configuration, or other requested services.

1.5.4. Outside Connections to HdL Database - HdL programs rely on the integrity of the database to
operate properly.  As such, it is critical that any outside connection to the database be
implemented with HdL's full knowledge and participation. Only “read only” connections will be
established to the HdL database. No modifications will be made to the Hdl database, including
database/table design and data content. Any repair wark necessary due to violations of the above
items will not be covered by the Software Use Fee, and as such will be billable to the client on a
time and material basis. The County shall contact HdL for instructions if any added functionality is
required, including reading additional data or writing to the HdL database.

1.6. System Requirements - The software and database will be installed on the County’s network on hardware
supplied by the County. Any specifications provided below indicate minimum requirements. It is the "
County’s responsibility to ensure that any hardware used to host the software/database or run the client
application meets the specifications dictated by the operating system and any software/services hosted l
by the hardware. For example, minimum operating system specifications will not be sufficient if the file
server is also hosting the County’s email system.

1.6.1. Application Server Specifications - The application server will host the HdL Prime web service, which
serves as the HdL Prime business layer. The HdL Prime web service uses the Microsoft Windows
Server with IIS platform. The following versions are supported: MS Windows Server 2003 / 2003 R2,
with 1IS v6.0 or later, MS Windows Server 2008 / 2008 R2, with 115 v7.0 or later, MS Windows Server
2012 / 2012 R2, with 115 v8.0 or fater. The application server should have at least 200 megabytes of
space available.
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1.6.2. Database Server Specifications - The database server will host all application data. The database
server should be dedicated to server related functions. Using a client’s PC as the database server in
a multi-user environment is not supported. HdlL Software systems use the Microsoft SQL Server
database platform. The following versions are supported: MS 5QL Server 2008 / 2008 Express, MS
SQL Server 2008 R2 / 2008 R2 Express, MS SQL Server 2012 / 2012 Express, MS SQL Server 2014/
2012 Express. Any server operating system supported by the selected version of SQL Server is
supported as a database server; provided it meets the hardware specifications indicated by both the
operating system and the version of SQL Server. The database server should have at least 15
gigabytes of space available to allow for the initial database and growth.

1.6.3. Workstation Specifications - The software will be run on the client workstation. HdL Prime is
deployed ta the workstation via a click once instatler. The Crystal Reports and .NET 4.x runtimes will
also need to be installed on the workstation. The following hardware recommendations are based
on user feedback regarding performance levels: 4+GB Memory, 1280x1024 screen resolution, MS
Windows XP Pro/Vista/7/8/10 operating system.

1.6.4. Network Specifications - The software communicates via web services, and is designed to operate
efficiently over the network. High-speed local area network cannections are always helpful, but
Prime will also run without difficulty over slower WAN connections such as T1 or mobile broadband.

1.6.5. Printer Specifications - The software is designed to work with laser printers. A PCL compliant laser
printer is recommended. Each make and model of printer has different drivers and therefore has
slightly different results when printing. We design forms/reports using HP Laserlet printers.
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Exhibit A.3

Exhibit A 3
GENERAL TERMS AND CONDITIONS

1. OWNERSHIP OF MATERIALS, CONFIDENTIALITY.

1.1. Software License. If access to any Hdl software systems are provided to County as part of the Agreement, HdlL hereby
provides a license to the County to use HdL's software while the associated service is in effect through the Agreement.
The software shall only be used by the County. The County shall not sublet, duplicate, modify, decompile, reverse
engineer, disassemble, or attempt te derive the source code of said software. The license granted hereunder shall not
imply ownership by County of said software, rights of the County to sell said software, or rights to use said software
for the benefits of others. This license is not transferable. County shall not create any derivative work or product based
on or derived from the Software or documentation, or modify the Software or documentation without the prior
written consent of Hdl. in the event of a breach of this provision {and without limiting HdL's remedies), said
medification, derivative work or product based on the Software or documentation is hereby deemed assigned to HdL.
Upon termination, the software license shall expire, all copies of the software shall be removed from the County’s
computers and network and all digital copies deleted or otherwise destroyed.

1.2. Agency Data. HdL acknowledges that the data provided by the County (“Agency Data”) during the course of the
Agreement is the property of the County. County authorizes HdL to access, importt, process and generate reports from
the Agency Data with its various proprietary systems. No confidential or otherwise sensitive information will be
released. If appropriate, at the termination of the Agreement the Agency Data will be made available to the County
in a format acceptable to both the County and HdL.

1.3. Proprietary Information. As used herein, the term “proprietary information” means any information which relates to
HdL's software systems, audit processes or related services, techniques, or general business processes. County shall
hold in confidence and shall not disclose to any other party any HdL proprietary information in connection with the
Agresment, or ctherwise learned or obtained by the County in connection with the Agreement. The obligations
imposed by this Paragraph shall survive any expiration or termination of the Agreement. The terms of this section
shall not apply to any information that is public informatian.

2. OPTIONAL SERVICES. Optional services beyond the scope of the Agreement are available at Hdl’s hourly rates in effect at
the time service is requested. HdL will provide County a Statement of Work specifying the scope, timeline, and cost for the
requested service. Depending on the personnel assigned to perform the work, HdL's standard hourly rates range between
$75 and 5275 per hour.

3.  MISCELLANEOUS EXPENSES. HdL will notify the County of any miscellaneous expenses and request authorization to
proceed. HAL will not be reimbursed for any misceflaneous expenses unless authorized by the County. Miscellaneous
expenses may include travel, lodging and meal expenses, and other expenses which are above and beyond the ordinary
expenses associated with perfarmance of the Agreement,

4. PRICING ADJUSTMENTS. All pricing listed in the Agreement will be honored during the term of the Agreemnent. Any
additional/optional services needed after services are active will be provided using the pricing currently established at the
time the service is requested. The Annual Use Fee will be adjusted at the beginning of each annual billing cycle by the annoal
CPl most recently published by the Bureau of Labor Statistics for West Urban. The annual CH adjustment wil be not less
than 2%, and not more than 5%.

5.  LICENSE, PERMITS, FEES AND ASSESSMENTS. HdL shall obtain such licenses, permits and approvals {collectively the
“Permits”) as may be required by law for the performance of the services required by the Agreement. County shall assist
HdL in obtaining such Permits, and County shall absorb all fees, assessments and taxes which are necessary for any Permits
required to be issued by Caunty. If County requires payment for such Permits, the associated costs will be included with the
next invoice.

6. TERMINATION. Software services are provided on an annual basis. If services are cancelled in the middle of the annual
term, no credit will be provided for any unused portion. Upon termination, the software license shall expire and (a) County
will immediately remove the software from computers, servers and netwaork, and destroy or erase all copies of the software
and any Proprietary Information and confirm destruction of same by signing and returning to HdlL an "Affidavit of
Destruction” acceptable to HdL, and {b) upon County’s request, HdL will assist in extracting the County data in a format
acceptable to both the County and HdL.
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